CHARTER OF THE
AUDIT COMMITTEE OF THE
BOARD OF DIRECTORS OF

SILICON IMAGE INC.
As amended effective December 10, 2007

I OVERVIEW

The purpose of the Audit Committee (th€dmmittee”) of the Board of Directors (the
“Board”) of Silicon Image, Inc. (the Company”) is to assist the Board in fulfilling its oversigh
responsibilities relating to the accounting and fimaneeporting processes of the Company and the
audits of the financial statements of the Companyaogymg out the activities enumerated in Part Ill of
this charter (theCharter”).

Management is responsible for preparing financial steriés that accurately and fairly present
the Company’s financial results and condition, ard@ompany’s independent auditors are responsible
for reviewing and auditing those financial staterment While the Committee has oversight
responsibilities under this Charter, the Committed| stz be responsible for planning or conducting
audits, or determining whether the Company’s findnsiatements are complete and accurate or in
accordance with generally accepted accounting prirgciple

This Charter should be interpreted in the contextlad@licable laws and regulations and the
Company’s organizational documents. In the eveingfconflict between this Charter and such laws,
regulations or documents, such laws, regulations arrdents shall control.

1. MEMBERSHIP

The Committee will consist of not less than thresminers of the Board, with the exact number
being determined by the Board. Each of the membdiedfommittee will:

* be an “independent director” as defined under the adpécrules and regulations of the
NASDAQ Stock Market, as may be amended from timegnie (the ‘NASDAQ Rules’),
except as may otherwise be permitted by such NASDAQ Rules;

* Dbe “independent” as defined in Section 10A(m) of theuBiges Exchange Act of 1934, as
amended (the Exchange Act”) and Rule 10A-3 and any other rules and regulations
promulgated by the Securities and Exchange Commiss$ierfSEC”) under the Exchange
Act (the “SEC Rules”), except as may otherwise be permitted by such SEC Rules

* not have participated in the preparation of the firdrstatements of the Company or any
current subsidiary of the Company at any time duringo s three years;

* be able to read and understand fundamental finanai@nsénts, including a balance sheet,
income statement and cash flow statement; and



» satisfy any other requirements for membership imposeapplicable laws or regulations,
subject to any applicable exemptions and transition pomgsi

In addition, at least one member of the Committek saitisfy the financial sophistication
requirements of NASDAQ Marketplace Rule 4350(d)(2)(A) (oy @uccessor thereto) and be a
“financial expert” as defined in Item 407(d)(5)(ii) of dgreation S-K promulgated under the Exchange
Act (or any successor thereto).

Members of the Committee shall be appointed by the Bloa@ majority vote of a quorum of
the Board after considering the recommendatiorhef Governance and Nominating Committee, and
may be removed by the Board in its sole discretiddommittee members will serve during their
respective term as a director, subject to earliegmasion or removal by a majority vote of a quorum of
the Board. Unless a Chairperson is elected by tlaed3ohe members of the Committee may designate
a Chairperson by majority vote of the Committee mestbpr Unless otherwise approved by the
Board, no Committee member may serve as a membepr@& tnan two other public company audit
committees.

1. DUTIES AND RESPONSIBILITIES

The following shall be the principal duties and respalises of the Committee. These items
are set forth as a guide, with the understandingttiesa€ommittee may supplement them as appropriate
and may establish policies and procedures from tintem® that it deems necessary or advisable in
fulfilling its responsibilities. In addition to theitles and responsibilities set forth below, the Conemitt
shall perform such other duties as are delegatedoiptite Board or required under applicable laws or
regulations. The Committee may from time to time, itadeems appropriate and consistent with
applicable laws and regulations and the Company's agtonal documents, form and delegate
authority to subcommittees.

In order to serve these functions, the Committe#t Bhge direct access to Company personnel
and documents, and shall have authority to conductra@gtigation into any matters appropriate to
fulfilling its responsibilities. The Committee maytam, at the Company’s expense, special legal,
accounting or other consultants, experts and advidoits @hoice that it deems necessary in the
performance of its duties. The Company shall provider@priate funding to the Committee, as
determined by the Committee, for payment of (1) conguems to the independent auditors for services
approved by the Committee, (2) compensation to any eutsityisors retained by the Committee
pursuant to this Charter, and (3) ordinary administeagkpenses of the Committee that are appropriate
in carrying out its duties pursuant to this Charter.

1. Responsibilities Relating to | ndependent Auditors

 The Committee shall communicate with the Companydependent auditors about the
Company’s expectations regarding the relationship with auditors, including the
auditors’ ultimate accountability to the Board andGeenmittee.

* The Committee shall have the direct authority argaasibility to select, evaluate and if
necessary replace the independent auditor. The Ctearsihall have the direct authority
and responsibility to determine the compensation df arersee the performance of, the
independent auditors, and shall also resolve anygmisments between management and



the independent auditors regarding financial repartinthe independent auditors shall
report directly to the Committee.

« The Committee shall review and approve processes paaodedures to ensure the
continuing independence of the independent auditarkidimg obtaining and reviewing, on
at least an annual basis, a letter from the indepeidelitors describing all relationships
between the independent auditors and the Company mqbirebe disclosed by
Independence Standards Board Standard No. 1 (orumeessor thereto), and reviewing
and discussing the nature and scope of such relaji@nghcluding those that may impact
the objectivity and independence of the auditors) disdontinuing any relationships that
the Committee believes could compromise the indepeads#itbe auditors.

» The Committee shall obtain a report from the indepsndeditors regarding any material
issues raised in any investigation or audit of thdependent auditors by the Public
Company Accounting Oversight Board, or any other gowental or regulatory agency.

* The Committee shall establish a policy governingngitby the Company of employees of
its current and former independent auditors.

» The Committee shall review the general scope, stafind plan for the independent
auditors’ annual audit, and any special audit steps @egures that may be required.

* The Committee shall pre-approve all services permityeaipplicable law to be provided by
the Company’s independent auditors to the Company aadp of its subsidiaries, and
shall ensure that such services do not compromiseatlgors’ independence. The
Committee may establish pre-approval policies and proesdas permitted by applicable
law and the rules and regulations of the SEC, foetigmgement of independent auditors to
render services to the Company, including but notéantb policies that would allow the
delegation of pre-approval authority to one or more bemof the Committee, provided
that the pre-approval decision is presented to the Gibeenat its next regularly scheduled
meeting.

* The Committee shall discuss with the independent ensdand the Company’s financial
management the results of the annual audit, includingrents or recommendations of the
independent auditors outlined in the auditors’ annualagement letter.

» The Committee shall confirm that the lead audit gartof the independent auditor is
rotated periodically as required by the Sarbanes-Oxlegy @#nd shall discuss with the
independent auditor the plan for any upcoming rotation.

» The Committee shall meet at least quarterly with @menpany’'s independent auditors,
without members of management present.

Responsibilities Relating to the I nternal Controls

* The Committee shall annuallseview the Company’'s internal controls, including the
proposed internal control plans for the coming year.



 The Committee shall review and discuss with the peddent auditors and Company
management their periodic reviews and assessmenise aidequacy of the Company’'s
accounting and financial reporting processes andragsté internal control, including any
significant deficiencies and material weaknessébéam design or operation.

e The Committee shall review and discuss with Compamnagement (including the
principal executive officer and principal financial offi¢ their periodic reviews and
evaluations of the effectiveness of the Company’slaisire controls and procedures. The
Committee shall periodically review and discuss Wittmpany management the function of
any disclosure or certification committee that maystblished by the Company.

* The Committee shall review any fraud involving Comparanagement or any employee of
the Company with a significant role in the Companyiternal controls over financial
reporting that is disclosed to the Committee.

 The Committee shall discuss any comments or recodutiens of the independent
auditors outlined in their annual management letterinternal control reports. The
Committee shall monitor whether appropriate interrmaitrol recommendations made by
independent auditors have been implemented by Comparageraant.

» The Committee shall periodically evaluate whether agement is setting the appropriate
tone at the top by communicating to all individuals ithportance of internal controls as
well as their roles and responsibilities.

Review Procedures

* In consultation with management and the independeditais, the Committee shall
consider the integrity of the accounting and finaheeporting processes and controls of the
Company. This consideration shall encompass: (1l)imegberiodically with the
independent auditors and financial and accounting peesto discuss significant financial
risk exposures and the steps management has takemtimrmoontrol and report such
exposures; and (2) reviewing significant findings prepénethe independent auditors with
management’s responses.

* The Committee shall review, prior to releasing @ plblic or filing with the SEC, the type
of financial information, and the presentation adttinformation, to be included in the
Company’s annual earnings releases, as well as tmeahfinancial statements to be
included in the Company’s Form 10-Ks. This review Ishradlude a discussion of the
matters required to be addressed by SAS 114 (or any sactesreto).

e The Committee shall perform similar reviews withpest to the Company’s Form 10-Qs
and quarterly earnings releases.

* In connection with the Committee’s review of any edy and annual financial
statements, the Committee shall discuss with marageand the independent auditors
(either together or separately) (1) the significantoanting principles, policies and
practices followed by the Company in accounting for ramabrting its financial results, and
the independent auditors’ judgments about the qualityappdopriateness thereof; (2) any
significant changes in the Company’s application ofhsaccounting principles or in the



Company’s accounting policies; (3) the effect of reguiator accounting changes or
initiatives on the Company’s financial statementy; the effect of any off-balance sheet
arrangements on the Company’'s financial stateméBjsany adjustments made in the
course of the independent auditors’ review or audihefCompany’s financial statements;
(6) disagreements, including those resolved, betwkenirtdependent auditors and the
Company’s financial management; (7) problems or diffiesil encountered by the
independent auditor, and restrictions placed upon tlependent auditor by the Company
with respect to the scope of the audit or the indeperadeditor’s access to information; (8)
communications between the independent auditors’ engagdeam and its national office
relating to the Company’s financial reports; (9) thenfany's disclosures in the
“Management’s Discussion and Analysis of Financiabndition and Results of
Operations” section of the Company’s financial repdit®) any correspondence between
the Company and any regulatory or government agexating to the Company’s financial
reports, and (11) any other significant issues, inctudssues relating to accounting
principles, practices and judgments, that arose ircoese of the independent auditors’
audit or review, to the extent not already covereceusdbsections (1) to (10) above.

In connection with the Committee’s review of thenaal financial statements, the

Committee shall obtain and review a report from tieependent auditors addressing: (1)
all critical accounting policies and practices used;a{Palternative treatments of financial

information within generally accepted accounting pples that have been discussed with
management, the ramifications of each alternativd the treatment preferred by the
independent auditors; (3) other material communicati@te/een the independent auditors
and management, such as any management letteramtugelof unadjusted differences; and
(4) any internal control reports prepared or to be predayehe independent auditors.

The Committee will ask the independent auditors Hieirtobservations on the adequacy of
the Company’s financial staff.

The Committee shall recommend to the Board whetherannual financial statements
should be included in the Annual Report on Form 10-K, basedl) the Committee’s
review and discussion with management of the annmandial statements, (2) the
Committee’s discussion with the independent auditdrgshe matters required to be
discussed by SAS 114 (or any successor thereto), anthg3ydmmittee’s review and
discussion with the independent auditors of the indigrerauditors’ independence and the
written disclosures and letter from the independemditars required by Independence
Standards Board Standard No. 1 (or any successetdher

The Committee shall review and assess the adequidhbis cCharter on at least an annual
basis and shall make recommendations to the Boamtewhippropriate to amend this
Charter.

The Committee shall review and approve any relatedy paansaction (excluding
transactions that are subject to review by the anaitramittee of the Board). A “related
party transaction” is as defined in Item 404(a) of Raipm S-K promulgated under the
Exchange Act, which governs disclosure of these tgpeésansactions in public company
reports.



 The Committee shall review waivers of the Compangade of Conduct and Ethics
requested for members of the Governance and Nongn@bmmittee and have authority to
approve such waivers.

4. Other.

» The Committee shall establish procedures to receigdepaocess complaints regarding
accounting, internal accounting controls or auditirgtters, and for employees to make
confidential, anonymous complaints regarding queshienaccounting or auditing matters.

» The Committee shall discuss with the Company’s dbggl officer and/or outside counsel
any legal matters brought to the Committee’s atterttiat could reasonably be expected to
have a material impact on the Company’s financiaéstants.

* The Committee shall discuss with the Company’s mamagethe Company’s policies with
regard to risk assessment and management. The @eewshall discuss significant
financial risk exposures and the actions managementaha&n to monitor or control such
risk exposures.

* The Committee shall annually prepare a report to thmepgaay’s stockholders for inclusion
in the Company’s annual proxy statement as required éyulles and regulations of the
SEC, as they may be amended from time to time.

 The Committee shall meet periodically with the Conymimternal auditor (if any), and
with any professionals who have been retained by tbenGittee in addition to the
independent auditors.

» The Committee shall discuss with Company managemers general basis the type of
information to be disclosed and type of presentatmnbé made regarding financial
information and earnings guidance to analysts atiigragencies.

» The Committee shall perform any other activities uneml by applicable laws or
regulations, including the rules of the SEC and aagkséxchange or market on which the
Company'’s capital stock is listed, and may perfornerotctivities that are consistent with
this Charter, the Company’s organizational documantsapplicable laws or regulations,
as the Committee or the Board deems necessary arajzte.

V. MEETINGS:

Meetings of the Committee will be held from timetime, but at least once per quarter, in
response to the needs of the Board or as otherwisendned by the Chairperson of the Committee.
Meetings will be presided over by the Chairperson ef@ommittee, with the agenda for each meeting
to be determined by the Chairperson of the Committie® eonsideration of suggestions from other
Committee members and the Company’s management.Commenittee shall report to the Board from
time to time, regularly and as requested by the Beadlat such other times as determined by the
Committee to be appropriate. In accordance with thewsybf the Company and in lieu of a meeting,
the Committee may also act by unanimous written cons&€he Committee may in its sole discretion
invite persons who are not members of the Committe¢ténd Committee meetings, or exclude persons
who are not members of the Committee from Commitieetings. Subject to the applicable provisions



of the Company’'s bylaws and the authority of the Bpénd Committee shall have the authority to
establish its own rules and procedures for notice anduct of its meetings.

V. MINUTES:

The Committee will maintain written minutes of itseetings and copies of its actions by
unanimous written consent, and will cause such minutéscapies of written consents to be filed with
the minutes of the meetings of the Board.



